UNITED STATES ’
FQRM D ’ SECURITIES AND EXCHANGE COMMISSION OMB glhjllrib/;F;PROV;\sts-Oo76
) Washington, D.C. 20549 Expires: ' May 31, 2005
Estimated average burden

FORM D hours perresponse.. . ... 16.00

DA ~omoeorsuwe or sscommes - mmzen

PURSUANT TO REGULATION D, O P
04007156 ~ SECTION 4(6), AND/OR | DATE RECENED
UNIFORM LIMITED OFFERING EXEMPTION || l

Name of Offering (D check if this is an amendmem and name has changed, and indicate change.)
Sale of Series A Convertible Preferred Stock, Class B Common Stock, Class Y Stock, Warrants to purchase - C'lass B Common

Filing Under [Check box(es) that apply): [] Rule 504 [ Rule 505 XX Rule 506 D Section 4(6) [} ULOE _ ~Stock

Type of Filing: [} New Filing Amendment '
3 | /26T

A. BASIC IDENTIFICATION DATA

‘1. Enter the information requested about the issuer

Name of lssuer (D check if this is an amendment and name has changed, and indicate change.)

Lifestyle Media Holding Company, Inc.

Address of Executive Offices (Number and Street, Ciry, State, Zip Code) Telephone Number (Including Area Code)
2808 McKinney Ave., Suite 838, Dallas, Texas 75204 (21%) 695-4243

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) R .

Brief Description of Business Co % . Mq/

Holding company and 100% owner of stock of a publishing company.

Type of Business Organization ‘ O
ﬁ corporation D limited partnership, already formed D other (please specify): — D
[] business trust [ tlimited partnership, to be formed R@CESSE

‘ Month Year
Actual or Estimated Date of Incorporation or Organization: XX)-Actual [} Estimated AEB 06 2““"‘

Jurisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
GENERAL INSTRUCTIONS

CN for Canada; FN for other foreign jurisdiction) DIE) . TH% SON
" Federat:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549,

Copies Required: Eive (3) copjes of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted

ULOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
. are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption. a fee in the proper amount shall
accompany this form. This notice shali be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of

- this notice and must be compieted.
ATTENTION

Failure 1o file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, tailure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the

filing of a federal notice.

— Persons who respond 1o the coliection of information contained in this torm are not
SEC 1872 (8-02) required 1o respond uniess the form displays a currently valid OMB controi number. ] of @




Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offcring?.._ ........................... O &k
' Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? e Y 2,000.00
: _ Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNIT ....ccimiiiceomniieri e et sssss s sas st esseens O KX

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) -

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STALES) Liccvvoiiiiriie it rer e e s e ab e e re s s e s eae s e s er e ) All States
:
:

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAIES) w.o.cieeieiiiirerr et e et e b ettt r e as et [ All States
KY
NE on
X

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “Al} States” or check individual States) ...l ettt e b e eae et b e et et e er e bt e esa o a e e e e e s e e e eneaanenat [] Al Sates
[AK AR co [(DE [GA
KY] MS
NH NY OH PA
D uT W1 WY

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
-this b'ox'[j and indicate in the columns below the amounts of the securities offered for exchange and

aiready exchanged.

Amount Already .

Aggregate
Type of Security Offering Price Sold
DD ittt e b e R Ak Shs ek ek n bbb ee bR aRsEaa e A bRk R Esan b bt e Shaaeaene ke sutanererentene $__-g- 3 -=0-
Equlty ................................................................................................................................................... $8’851“’282 :38 $ 8’85“‘,282038
K] Common [X] Preferred
Convertible Securities (INCIUAIRE WAITANTS) ...e.uvvveereerrieseassimsssesssnsesnssessesenssasssessesssesssessostassessecesscarmns $_4.00 $_&.00
PartnerShip INTETESIS .u.cviviceeeirieiri ettt ceres i et et s eas e e bneas e ee et et bbb s eb b et eresebanens $_-0- $_-0-
Other (Specify , } ettt s bRttt bbbt tn e $_-0- 3_-0-
TOLAD cvetiveeererriscseer et st s e sae s abe e s s e sae e e sE e s e ben s et s hebeRera b sea b e S e Rabe b bt sb s E e R e eEabe nEeREsanbenees $8,854,286.38 $.8,854,286.38
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESLOTS wererresersnnsertssonsossessonsntses sttt e 19 $8,854,286.38
NON-BECTEAILED INVESIOTS cvvivviiceccerrermmnrrererseresesentessssessssesssresiasarssssnsscssarsssssncsintssesessasiainsaisssseiossens --6- $ -0-
Total (for filings under Rule 304 only) ieveeircvreraeccnnnn, v messr s eseons by
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer. to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RIS 500 ittt et et e e et cr e e et e ee et e e ee et et ar s et ettt ettt e e eneren $
REGUIALION A oot iir it et e e et e e e e et s ¥
RUIE S04 ottt et et e e e e e et e et e et rtster sttt sana s e teaeenees $
I 7Y T U PRSPPI $
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exciude amounts relating solely 1o organization expenses of the insurer,
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TIANSTET AZENLS FEES ooviuiniiiisec ittt aecnececaes e s s e as e cs st s s et saes bttt ans b ens e O s
Printing and ENEraving COSIS ...ttt crsesasess e e sase s e ssss e sanes 0 s
LLERA] FEES wvrmsnversnesosessssomsossse s tms e oot s e [J $.235,000.00
ACCOUNUNE FEES Lottt bt st bt et a s et e s et senran s O %__9,636.00
EREINEETINE FEES .ottt ettt b sttt aa b bt en s 0O s
Sales Commissions (specify finders’ fees separately) ... e, 0 s__
Other Expenses (identify) Adyisory and Consulting Services and. Misc..... O $.325,862.00
TOtal oo e e [] £570,498.00
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AMENDMENT TO FORM D o -~

Notice of Sale of Securities Pursuant to Regulation D, 5%
Section 4(6), and/or // T ’
Uniform Limited Offering Exemption ( < Sy

\

Name of Issuer: Lifestyle Media Holding Company, Inc.

Name of Offering: Sale of Series A Convertible Preferred Stock, Class B Com}ion
Stock, Class Y Stock, and Warrants to Purchase Class B Common Stock

Nature of Amendments:

1. Amendment to Part 4 of Section B. Previously, in Part 4 of Section B, there was
listed “BIA Capital Corp” at the address of “15120 Enterprise Ct., Suite 200, Chantilly,
VA 20151”. Also, the Name of the Associated Broker Dealer was listed as “None”.
Finally, the box “CT” was checked as a State in Which Person Listed Has Solicited or
Intends to Solicit Purchasers. The above referenced section is amended to remove all
such references and entries and are left blank. See attached and revised Part B.

2. Amendment to Part 4a. of Section C. Previously, “Sales Commissions (specify
finder’s fees separately)” having a separate reference and listing of “Finders Fees” of

$302,500.00 were listed. This amendment removes that entry, and the “Other Expenses”,
comprised of “Misc.” are amended to read “Advisory and Consulting Services and Misc.”

and are amended to increase the amounts for that entry from $23,362.00 to $325,862.00.
See attached and revised Part C.

LIFESTYLE MEDIA HOLDING
COMPANY, INC.

By:

'Robert W. Holmes
President

Date: J anuary\}i, 2004

DAVID KRESMAN
Notary Public, State of New York
No.: 02KR6084104
Qualified in New York County

Commission Expires December 02, 20 _
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